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THIS IHTERIM COWNDITIONAL SALE AGRELMENT dated as
of April 1, 1971, among BANKERS TRUST COMPANY, a Wew York
banking corporation (herein called the "Vendez"), as trustece
under an Interim Trust Agreement dated as of the date here-
of (herein called the "Interim Trust Agreement") substan-
tially in the form of Annex A hereto, GRENERAL MOTORS COR-
PORATION, a Delaware corporation (herein called the "Manu-
facturer") and WEVERIAEUSER COMPANY, a Washingbon coroora-
tion (herein called the "Guarantor"), the owner of all the

capital stock of Lessee,

WITHESSETH

.o

WHERELS, the Vendee is the assie
ment and Assumption dated as of April 1, 1971 (herecin called the
"Assignment and Assumption') substantially in the form of Exhibit
I to the Interim Trust Agreement, to which the Manulacturer has
granted its consent in a Consent and Apreement, dated as ol the
same date, annexed thereto, pursuant (o which DeCueen & Eastern
Railroad Company hag zssigned to the Vendee its rights under a
certailn purchase contract to acaouire the diesel locomotive re-
ferred to therein; and

WHEREAS, the Vsondee has been instructed pursuant to
the Interim Trust Agreement to enter into a conditional sale

agreement Lo set forth more fully the rights and obligations
o ()

of the Vendee and the Manufacturer as to the purchase of said

locomotive; and




WHERBAS, 10 Ls contennlited that prior to Junc 1,
1971 certain documents relating te the financing by the Vendce

of certain railroad ecuipment, including the _ocomotive to
be acquired hereunder, shall have been entered into, among
which shall be a conditional cale agrecnent covering such
railroad ecguipment which shall succeed and replace, or re-
sult from an amendment hereof; and

WHEREAS, 1t is anticipated that as part of such

contemplated financing, First Nationa

a New York corporation (herein called

1 City Leesing, Inc.,

”FNCL”): will enter

into an Agency Agreement with cer tain nvestors (herein
alled the "Investors'), whereby FINCL shell agree to act as

Agent and acguire with funds advanced

)

interests of the Manufacturer in the

sale agreement:; and
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WHEREAS, the Manufacturer,

cubing
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by the Investors the
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orementioned conditlion
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Texas,
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n

the

ficial Owner under the

Interim Trust Agreement desire that

Q)

until June 1, 1971, or until such earlier date as further

financing arrangements shall have been entered into the Vendee

shall acquire and hold title to said locomotive upon the

terms and conditions herein set forth;

NOW, THERETORE, in consideration of the premises

and the mutual agreements

herein contained, the parties here-

to agree as follows:
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ARTICLE 1. S=le. Purcuant to this Lgrecwment and
subject to the provisions of Article 5 hercoi, the Manufac-
turer hereby sclls and delivers to the Vendec the railroad

eguinrment described in Annex B hereto (hereir called the

"Unit").

ARTICLE 2. Ovmer's Cost and Payment. The purchase

price of the Unit is $220,048.00. The Vendee hereby acknow-
ledges itself to be indebted to the Manufacturer in the

amount of, and, subject to the provisions of Article 8 here-

of, hereby agrees to pay, in cash, said purchase price plus
interest at the rate of 5-1/47 per annun (computed on the basis
of a 355-day vear factor) for the neriod commencing on the date
hereol and ending on the date of such payment (said purchase
price plus such interest being herein referrecd to as the

"Owner's Cost") upon expiration of the term of the Interin Less |
but in any event no later than June 1, 1971, to the Manufac-
turer at such place as the Manufacturer may designate. Any demage,
loss or destruction of the Unit shall not release the Vendee from

its obligation hereunder to pay the Owner's Cost.

ARTICLE 3. Title to the Eauivment. The Manu-

facturer shall and hereby does retain full security title
to the Unit until the Vendee shall have made all of the

payments required hereunder and shall have kept and

performed all its agreements herein contained. notwith-




standing the delivery of the Unit to and the possession
and use thereol by the Vendee or the Lessee as herein con-
templated.

When and only when the Manufacturer shall have been
paid the full amount of the Owner's Cost and &ll the Vendee's
obligations hereiln contained shall have been performed,‘the

v tiltle in the Unit shsll be released and

Manufacturer's securit
absolute right to the possession of and property in the
Unit shall pass to and vest in the Vendee without further
transfer or action on the part of the Manufacturer, except that
the HManufecturcr, if rcauested by the Vendee, will execute and de-
liver to the Vendee, at the expense of the Vendee and with-

out liebility to the lnufacturer, an appropriate instrument con-
firming such passage to the Vendee of all the Manufacturer's right,
security title and interest in the Unit, in recordable form,
in order that the Vendee may make clear upon the public

records the title of the Vendee to the Unit.

ARTICLE 4., Warranties and Indemnities. The KManufacturer

warrants to the Vendee lhat the Unit-is of the kind and auality
described in the specifications attached hereto as Annex B
(herein called the "Specifications'), that the design,

quality and comoonent parts of the Unit conform to all

Department of Transportation and Association of American

Railroads requirements and specifications reasonably in-




terpreted as being avplicable to railroad equipment of the
character of the Unit as of the date of this fLgrecment and
further warrants that the Unit is free from defects in
meterial or workmanship which may develop undcr normal use
and service within two years from the date hereof or before
the Unit has been opecrated 250,000 miles, whichever event
shall first cccur. The Manufacturer's obligation under this
paragraph ag to such defects is limited to making good at
its plant any part or parts of the Unit which shall be re-
turned to the Manulfacturer with transpertation charces Dre-
pald and which the Manufacturer's examination shall disclose
to its satisfaction to have been thus defective. THERE ARE
NO WARRANTIES, EXPRESS CR INMPLIED, MADE BY THE MALUTACTURER EX-
CEPT THE WARRANTIES SET OUT ABOVE.

The Vendee agrees to assume and pay all lawfully
applicable taxes including sales and use taxes and for gross
receipts or gross income taxes in the nature of sales taxes
(other than State or Federal Income and Excess Profits Taxes)
levied or im?osed and arising out of the sale, use or
delivery of the Unit.

The Manufacturer further agrees with the Vendee
that neither any inspecticn nor any examination, nor the
acceptance of the Unit hereunder shall be deemed a waiver

or a modification by the Vendee of any of its rights under

this Article .
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ARTICLYE 5. Patent Indempnitics, Except in cases

sl

of erticies and materizls not included in or covered by
the Specifications, the Manufacturer agreecs tc defend any
sult or proceeding brougnt againct the Vendee so far as
based on a claim that the Unit, or any nart therecf, fur-

nished under this contract constitutes an infringement of

any patent, if notified vromptly in writing and given au-

rn

thority, information and assistance for the defense of same,
and the Manufacturer shall pay all damages and costs awarded
therein against the Vendee.

In case the Unit, or any part thereof, is in such
suit held to constitute infringement and the ase of the
Unit or part is enjcined, the Manufacturer shall at his
option and at his own expense, cither procure for the Vendee
the right to continue using the Unit or any part thereof, or
replace same with non-infringing eqguipment, or modify it so
it becomes non-infringing, or remove the entire Unit and
refund the Owner's Cost and the transportation and installa-
tion costs thereof.

The foregoing states the entire liability of the
Manufacturer for patent infringement by the Unit or any

part thereof.

ARTICLE 5. Conditions Precedent. The effective-

ness of this Agreement is conditional upon (i) delivery of




the Unit to en authorized agent of the Vendee (who may be an

agent of the Lessee) and (ii) the executlon and delivery by

U

such Agent of a Certificate of Acceptance subctantielly in

o

the form of annex C hercto.
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Guarantor, for value received, hereby uncondiilonally guar-
anteocs to the Manufecturer the due and punctusl performance
ol 211 ovligations of Lhe Vendes hereunder anc unconditlonally
sguarantees Lo the Manufacturer by e
execution herecl) the due and punctual pa
payable by the Vendee under this Agreement (ircluding, but
not limited to, all sums payable by the Vendee wilth respect
to the Cwner's Cost) whon due, whether by declarstion or
otherwise, strictly in accordance with the vrovisions of this
Agreenent, and in case of default by the Vendee in any such
obligations or pnaymentl the Guarantor agrees punctually to
pverform or pay the same, irrespective of any enforcement
against the Vendee ol any of the rights of the Manulacturer
hereunder

The Guarantor hereby agrees that ite obligeticnc here-
under shall be unconditional, irrespective of the genuinenecss,
validity, regularity or enforceability of this Agreement or
any other circumstance which might otherwise constitute a
legal or eauitable discharge of a surety or guarantor and
irrespective of the provisions of Article 8 hereof or any

other circunmstance which might otherwice limit the recourse of
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the Manufacturer to the Vendee. The Guarantor hereby waives
diligence, presentment, demand of payment, protest and all

4

notices with respect to this Agreement and all demands what-

svever hereunder cr bthereunder. Mo waiver by the Monufac-
turer of any of 1its rights hereunder and no action by the
Manufacturer Lo enforce arny of its rights hereunder or there-
under or fallure to take, or deley in taking, any such action
ghall affect the oblipgwiions of the Oucrantor hereunder.

In the event that the Guerantor shall make any

payments to the Manufacturer, its successors and assigns, on

n

account of its guaranty hereunder, the Guarantor hereby cove-
nants and agrees with the Manufacturer and the Vendee that the
Guarantor shall not acgulre any rights, by sutrogation or
otherwige, against the Vendee or the Beneficial COwner under
the Interim Trust Agreement with reegpect to the Unit by reason
of guch payments, all such rights being hereby irrevocably
released, discharged and waived by the Guarantor.

The Vendee hereby agrees that if the Guarantor pur-
suant to thié Article 7 shall have paid the full amount of
the Owner's Cost to the Manufacturer, and the lanufacturer
shall have delivered to the Vendee a release of its obligations
hereunder, that the Vendee will deliver to the Guarantor a

bill of sale as to the Unit, which bill of sale need contain

no warranties of any kind as to the title conveyed thereby.




ARTICLE 8. Peyments by Vendee. Notwithstanding any

other provisions of this fgreement, it is understood and agreed
by the Manufacturer that liability of the Vendze for all pay-
ments to be made by it under and pursuant to tals Agreement,
shall not exceed an amount equsl to the "incomz and proceeds
from the Unit" (as hereinefter in this paragraph defined),

and such payments shall be made by the Vendee only to the

extent that it shall have actually received sulficient "in-

come or proceeds from the Unit" to make such payments. Except
as provided in the next preceding sentence, the lManufacturer
agrees that the Vendee ghall have no nersonal [iability to
nake any payments under this Agreement whatsoever except from
the "income and proceeds from the Unit' to the extent actually
received by the Vendee as above provided. In zddition, the
Manufacturer agrees and understands that the Vendee (1) makes
ns

sible for the

)

no repregentation or warranty as to and 1s not respo
due execution, valicdity, sufficiency or enforceability of the
Interim Leasg (cr any document relative theretc) or of any of
the Lessee's obligations thereunder and (11) skall have no
obligation, duty or other liability whatsoever to cee to or be
responsible for the performance or observance by the Legsee of
any of its agreements, representations, indemnities, obligations
or other undertakings under the Interim Lease; 1t being under-

stood that as to all such matters the Manufacturer will look

solely to the Manufacturer's rights under this Agreement against
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the Guarantor and the Unit and to the Manufacturer's rights under
the Interim Lease against the Lessee and the Unit. As used herein
the term Mincome end proceeds from the Unit" shall mean so much of
the following amounts as are indcfeacibly recelved by the Vendee
at any time: (a) all amounts of rentsl pald for or with respect
to the Unit pursuant to the Interim Lease and (b) any and all
payments or proceeds received by the Vendee for or with
respect to the Unit as the result of the sale, lease or other

disposition thereof and aflter deducting all costs and expenses

fo]

v

of such sale, lease

o0

or other disposition, and shall mean only

that portion of the amounts referred to in the foregoing

Q

&)

clauses (a) and (b) as are indefeasibly received by the
Vendee. Nothing contained herein shall constitute an assign-
ment of, or lien, charge or encumbrance against, the "income

and proceeds from the Unit" or any right, title or interest

£

of the Vendee under or arising out of the Interim Lease, or,
of or against sny payments received or to be rzaceived by the
Vendee under or in connection with the Interim Lease, It is
further specifically understood and agreed tha. nothing con-
tained herein limiting the 1liability of the Vendee ghall
derogate from the right of the Manufacturer to proceed against

the Unit or the Guarantor as provided for herein for the full

unpaid Owner's Cost of the Unit. The Manufacturer agrees, how-

ever, that in the event it shall obtain a judgment against the
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Vendec for an amount in excess of the amounts payable by the
Vendee pursuant to the limitations set forth in this para-
graph, it will, accordingly, limit its execution of such

Jjudgment to such zmount.

ARTICLT 9. Further Obligstlons. The Guarantor and the

Manufaciturer agree for the benefit of the Lessee to enter
inco the permznent financing arransements with respect to
the Unit and other reilrosd eauivnment (which eguipment shall
4 pa
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Unit) contemnle

[

od by this Agreenent, the Interim Lease and

the Interim Trust Agreement uvpon the completicn of documenta-
tion reasonably catisfactory 1o the respective counsel of each

and So amend this Agreement to reflech the terms, and/or
take such other action a5 may be necessary or advicable to ef-
fect the nurvcses, of such financing arrangements.

ARTICLE 10. gg&iggé. Any notice hereunder shall
be in writing and shall become effective when deposited in
the United States certified mail, first-class postage pre-
pald, addressed as follows: if to the Vendee, at 15 Wall
Street, New York, New York 10015, Attention: C(orporate
Trust Divisions if to the Manufacturer, at La Crange,
Tllinois 60525, Attention of Mr. VWalter A. Ninke; if to the Cuar-
antor, at Tacoma, Washington 98401, Attention of Mr. C. W.
Ramey; ©Or addressed to any party at such other address as
such party shall from time to time designate in writing to

the other party.
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ARTICLE 11. This Agreenent sebs foerth the entire
understanding oi the varties herelo as to the purchase and
sale of the Unit, and is in full substitution for the Pur-
chase Contract dated May 4, 1970 between UcQuzen & Dastern
Railroad Company and the Manuracturer (the "Purchase Contract'™)

4= 4 R T en o
L To she Agsign-

yvhich was assigned to the Vendee pursuan
ment and Assumption, and upon the execution of this Agree-
ment by all of the partles hereto the Purchasz Contract shall

be void and of no further force and effect.

ARTICLE 12. Execcution in Countermarts. This Agrec-

ment may be executed by the vartics hereto in several separate
counterparts, each of which when so executed shall be deemed
to be an original, and in each cese such counternarts together

shall constitute but one and the game instrunent.

ARTICLE 13. Successor Trusiee. The Manufacturer

agrees that in the case of the aprointment of any successor
Trustee pursuant to the terms of the Interim Trust Agreement,
such successor Trustee shall, upon execution of a written as-

)

sumption of all the duties and obligations of the Vendee hereunder,
in form and substance satisfactory to the Manufacturer, succeed
to all the rights, powers and title of the Vendee hereunder and
shall be deemed to be the Vendee and, subject to the terms and
conditlions herecf, the owner of the Unit for all purposes

hereof, without the necessity of any consent or aporoval by the

Guarantor and without in any way altering the terms of this




Agreement or the Banulaecturer's or the Guarantor's obligations
hercunder. One such epvointmoent and designation of the succes-
gor Trustee chall not exhaust the right Lo appoint ang
designate ruriher succeessor trustees pursuant to the Interim

Trust Agreement, but such right may be cxercised repeatedly

so long as this Agreerment shall be in effect.

P | ey w o 2 S e -1y
ARTICLE 37, Any vrovigion of this

Agreement which is prohibited or unenforceable in any
Jjurisdiction shaell, as to such jurisalction, be ineffective
to the extent of such preohibiticn or unenforceabllity
without invalidating the remzining provisions hereof, and

any such prohiblition or unenforceability in ary Jurisdiction

3

shall not invalidate or render unenfcrceable such provision
in any other Jjurisdiction. To the extent verpitted by apnli-
ceble law the Vendee hereby wailves any provision of law which
renders any provisicn hereof nrohivited or unenforceable in any
respect. No term or provision of this Agreement may be

changed, waived, discharged or terminated orally, but only by

an instrument in writing signed by the party against which

the enforcement of the change, waiver, discharge or termina-
tion is sought; and any walver of the terms hereof shall be
effective only in the specific instance and for the specific
purpose given. The capticns in this Agreement are for con-
venience of reference only and shall not definz or 1imit any

of the terms of provigions hereof. This Agreement shall in

all respects be governed by, and construed in accordance with,

the laws of the State of Ilew Yorik, including all matters of
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construction, validity and performance, provided, however,

that the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act, such additional

rights arising out of the filing, recording or deposition

hereof and of any assignment hereof or out of the marking

on the Unit as shall be conferred by the laws of the several
jurisdictions in which this Agreement shall be filed, recorded
or deposited and any and all rights arising out of the marking

of the Unit.

IN WITNESS WHEREOF, Vendee, Manufacturer and
. Guarantor have caused this Agreement to be du.y executed
by their respective officers or representatives thereunto

duly authorized as of the day and year first ebove written,

BANKERS TRUST COMPANY, as Trustee

By
e v

1ce President

GENERAL MOTORS CORPORATION

( ELECTRZO-WIVE /@Ig@m)
By ’ / g 2l £ & o (4;(’/‘Z> / > (@.“

-~ Title: Vice Prazsident

WEYERHAEUSER COMPANY

By L(//‘/;ﬁ/-/z ///4//[,{///4 4

/ Title: Attorney-in-Fact
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

On this 30th day of March 1971, before me
personally appeared B, B. BROWNELL, to me personally -
known, who being by me duly sworn, says that he is a
Vice President of General Motors Corporation, that
the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said in-
strument was signed and sealed on behalf of said
corporation by authority of its Board of Directors,
and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said

corporation.

)11"‘“1/ )’7\ b

‘ﬁotary publdc

[Seal]

My commission expires




STATE OF NEW YORK
COUNTY OF NEW YORK §

On this //3/’day of April, 1971 , before
| me personally appeared Alan P. Vandevert to ne
personally known, who being by me duly sworn, says that he”
is the Attorney—in-Faét of Weyerhaeuser Company, thét_
the seal affixed to the foregoing instruﬁeﬂt is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors, and'hé acknowledgéd that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

A A L~

/ Notary Public

[SEAL]

Notary Pubi
N r\j\ ny
fowointy
o Lanaces iarch 50,19 7w

My commission expires .
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STATE OF NEW YORK
COUNTY OF NEW YORK §
on this &% ,

n this day of April, 1971, before me
personally appeared G.E MAIER ' , to me
personally known, who being by me duly sworn, says that
he is a Vice President of Bankers Trust Company, that
the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the

free act and deed of said corporation.

)

;
Vi

-
re . N
f///’ ANt {} AA A2
Notary Pub_ic

MAR!ON SANH
N BANuG
otary Puplic, State t;fufi:iw York

- No. 31.
[SEAL] c Qu;,;;,,od“’n3he5169913
Nnmission Expireg

York Count
March 30, 19( <2_

PR {,
My commission expires (Ctciu 2,97




ANNEX A T0
INTERIM CONDITIONAI
SALE AGREEMENT

INTERIM TRUST AGREEMENT
between
INDUSTRIAL LEASING CORPORATION
and

BANKERS TRUST COMPANY,
as Trustee

dated as of April 1, 1971




« This INTERIM TRUST AGREEMENT daﬁed as of April 1,
1971 between BANKERS TRUST COMPANY, a New York banking
corporation (herein called the ”Trustee”), ard INDUSTRIAL
LEASING CORPORATICN, a Rhode Island corporation (herein

called the "Beneficial Owner"),

WITNESSETH

WHEREAS, the parties hereto degsire to enter
upon the trusts herein set forth as part of an interim
financing of certain railroad eaquipment and contemplate
that priocr to June 1, 1971 certain documents releting to
the permanent financing of said railroad equipment will
have been entered into, among which shall be a Trust
Agreement which shall succeed and replace, or result from
an amendment to, this Interim Trust Agreement;

NOW, THEREFORE, in consideration of the premises

and the mutual agreements herein contained the parties

hereto agree as follows:




ARTICLE I
DEFINITIONS
SECTION 1.01l. For all purposes of this Agreement
the following terms shall have the following meanings (such
definitions to be equally applicable to both the singular
and plural forms of the terms defined):

(a) "Assignment and Assumption' srall mean that
certain Purchase Contract Assignment anc Assumption
between DeQueen & Eastern Railroad Company and the
Trustee and the Consent and Agreement of the Manu-
facturer annexed thereto, both to be executed the
date hereof and delivered by the regpective parties
thereto concurrently with the execution and delivery
of this Agreement,in substantially the form of Exhibit
I hereto.

(b) '"Guarantor" shall mean Weyerhasuser Company,

a Washington corporation, as Guarantor uader the In-
terim Lease and under the Interim Conditional Sale
Agreement.

(c) "Interim Conditional Sale Agreement' shall
mean that certain Interim Conditicnal Sale Agreement to kbe
dated as of the date hereof and to be executed énd de—'“
Nii&éféd by the Manufacturer, the Gﬁafaﬁtor.and’fﬁe Tfusﬁéé;

‘as vendee,in substantially thé form of Exhibit II

hereto concurrently with the execution and delivery




of this Agreement, as said Interim Conditional Sale
Agreement may from time to time be supplemented or
amended, or the terms thereof waived or modified,
to the extent permitted by, and in accordance with,
the terms of this Agreement.

(d) "Interim Lease” shall mean thet certain
Interim Lease of Railroad Eguipment to be dated as of
the date hereof and to be entered into by the Trustee,
the Guarantor and the Lessee in substantially the form
of Exhibit TII hereto concurrently with the execution
and delivery of this Agreement, as sald Interin Lease
of Railroad Equipment may from time to time be sup-
plemented cr amended, or the terms thereof waived or
modified, to the extent permitted by, and in accordance

with, the terms of this Agreement,

12}

(e) "Lessee'" ghall mean the Texas, Oklahoma &

Fastern Railroad Company, an Oklahoma corporation.

(f) "Trust Estate" shall mean all estate, right,
title and interest of the Trustee in and to the Unit,
the Interim Conditional Sale Agreement and the Interim Lease,
including, without limitation, (i) all amounts of
rentals, indemnity or other payments of any kind for
or with respect to the Unit, (ii) all right, title
and interest in and to the Unit accruing to the
Trustee after the payment in full of the Owner's
Cost, and (iii) any and all payments or proceeds

received by the Trustee after the termination of the

————————J
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Interim Lease with respect to the Unit as the result
of the sale, lease or other disposition thereof.
SECTION 1.02. For all purposes of this Agree-
ment the following terms shall have the meanings de-
fined in the Interim Conditional Sale Agreement:
"Certificate of Acceptance", "Manufacturer",

"Owner's Cost" and "Unit".

ARTICLE II
AUTHORITY T0 EXECUTZ THE INTERIM CONDITICHAL
SALE AGRELLZNT AND THE INTERIM LEASE;
DECLARATICHN OF TRUST

SECTICON 2.01. The Beneficial Owner hereby au-
thorizes and directs the Trustee to execute and deliver
the Assignment and Assumption, the Interim Conditional Sale
Agreement and the Interim Leage and, subject to the terms
of this Agreement, to exercise the rights and perform the
duties of the assignee under the Assignment and Assumotion,
the vendee under the Interim Conditional Sale Agreement and
the lessor under the Interim Lease. |

SECTION 2.0z, The Trustee hereby declares that
it will hold the Trust Estate upon the trusts hereinafter
set forth for the use and benefit of the Beneficial Owner

in accordance with the terms of this Agreement.

ARTICLE IIT

ACCEPTANCE AND DELIVERY OF-UNIT; PAYMENT

SECTION 3.01. The Beneficial Owner aereby au-
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thorizece and directs the Trustee to, and the Trustce agrees

that 1t will, perform and observe all the terms and provisions
of the Interim Conditional Sale Agreement and the Interim

Lease and authorize a representative of the Trustee (who may

be an agent of the Lessee) to execule a Certificate of
Acceptance for the Unil on the date of delivery thereof pursuant
to Article 1 of the Interim Conditional Sale Agreement. The
Trustee and the Beneficial Owner agree that the Reneficial

Owner shall have no obligation hereunder to pay to the Trustee

all or any portion of the Cwner's Cost.

ARTICLE IV
RECEIPT, DISTRIBUTICH AND APPLICATION
Or INCOME FROM THE TRUST ESTATE
SECTION 4,01, The Trustee shall apply any nayment
of (1) rent for the Unit or (ii) the Owner's Cost resulting
from the purchase by the Lessee of the Unit ac provided in
Section 5 of the Interim Lease received by the Trustee,
whether from the Lessee or the Guarantor, as follows:
(a) Prior to payment in full of the Quner's Cost
under the Interim Conditional Sale Agreement, the
amount of any such payment received for the Unit egual
to the lesser of (i) the amount of such payment, or
(1i) the amount payable under the Interim Conditional
Sale Agreement in respect of the Owner's Cost shall upon
receipt be distributed by the Trustee to the Manufacturer
in discharge of the Trustee's obligations under and pur-

suant to the Interim Conditional Sale Agreement; and

——»



(b) All amounts remaining after payment in full
of the Owner's Cost in accordance with subsection (a)
above shall be applied by the Trustee, first, to the
reimbursement of the Trustee for all exoenses not
reimbursed under this Agreenent, the Interim Lease or
otherwise, and, second, any sums remaining thereafter
shall be distributed to the Beneficial Owner.
SECTION 4,02, All payments at any time received
by the Trustee from or on behalf of the Lessece pursuant to the
Tecsece'!s indemnities contained in Section 6 of the Interim Lease

shall be applied, first, to any tax or other cost or expense
incurred or loss suffered by the Trustee, and, second, to the
Beneficial Owner.

SECTION 4.03. Any payments received by the Trustee,
other than those referred to in the previous Sectlons of this
Article, for which provisicn as to the application thereof
is made in the Interim Lease shall be applied to the purpose
for which such payment was made in accordance with the
terms of the Interim Lease; and any payments receilved
by the Trustee for which no provision as to the application
thereof is made in the Interim Lease or in this Article IV
shall be retained as part of the Trust Estate and, shall,

to the extent such payments are not required to discharge

the Trustee's obligations under and pursuant to the Interim




Conditional Sale Agreement, upcn termination of this Agree-
ment and the trusts created hereby, be distributed in ac-

cordance with the terms of Section L., o4 hercof.

SECTION 4,04, Except as otherwise provided in
Section .02 and the first clause of 4,03 hereof moneys
remaining as part of the Trust Estate after payment in full
of the Owner's Cost, shall be applied, first, to the reim-
bursement of the Trustee for any expenses nos reimbursed
under this Agreement, the Interim ILease or otherwlise and,
second, any balance remaining thereafter shall be distribu-
ted to the Beneficial Owner.

SECTICH 4,05, The Trustee shall make distribu-
tions to be made by the Trustee to (a) the Beneficial Owner
pursuant to this Article IV at the office of the Beneficial
Owner at 111 Westminster Street, Providence, Rhode Island
02903 and (b) the Manufacturer pursuant to this Article IV
in the manner specified in the Interim Condizional Sale

Agreement,

ARTICLE V

DUTIES OF THE TRUSTEE

SECTION 5.01. Subject in all respects to the

terms and provisions of the Assignment and Assumption, the




Interim Conditional Sale Agreement and the Interim Lease

and the rights of the Manufacturer and the L2ssee, re-
spectilvely, thereunder, and subject further to the terms

of Section 5.02 hereof, upon the written request at any

time and from time to time of the Beneficial Owner, the
Trustee will take such of the following action as may be
specified in such request: (i) give such notice or direction

or exercise such right or power under the Aszignment and
Assumption, the Interim Lease or the Interim Conditional
Sale Agreement with respect thereto or to thsz Unit, in-
cluding, without limitation, the right to transfer, assign,
modify or convey the Trustee's interest in tne Assignment
and Assumption, the Interim Conditional Sale Agreement,

the Interim Lease or the Unit, as shall be specifiied in
such reguest; and (ii) after the expiration or earlier ter-
mination of the Interim Lease with respect to the Unit,
convey all of the Trustee's right, title and intercst in
and to such Unit for such amount, on such terms and to such
purchaser or purchasers as shall be designatzd in such
request, or retain, lease or otherwise dispose of such

Unit as shall be designated in such reocuest.

SECTION 5.02. The Trustee shall not be required
to take any action under Section 5,01 hereof unless the

Trustee shall have been indemnified by the Beneficial

Owner, in manner and form satisfactory to the Trustee,




against any Jiability, cost or expense (including coungel
fees) which may be incurred in connection with such action.
The Trustee shall not be required to take any action under
Section 5.01 hereof, nor shall any other provision of this
Agreement be deemed to impose a duty on the Trustee to take
any action, if the Trustee sghall determine, or shall have
been advised by counsel, that such action is likely to re-
sult in personal liability or i1s contrary to the terms of
the Interim Lease, the Interim Conditional Sale Agreement
or is otherwisc contrary to law.

SECTION 5.03. It is agreed that the Trustee
shall have no duty or obligation to manage, control, use,
sell, dispose or otherwise deal with the Unit or any other
part of the Trust Estate, or to otherwise taxe or refrain
from taking any action under, or in connection with, the
Assignment andé Assumption, the Interim Lease, or the Interim
Conditional Sale Agreement, except as expressly provided
by the terms of this Agreement or as expressly provided
in written instructions from the Beneficlal Owner re-
ceived pursuant to the terms of Section 5.01 hereof; and
no implied duties or obligations shall be rcad into this

Agrecement against the Trustee; vrovided, however, that nething

contained in this Article V shall 1limit in any manner (a)

the obligation of the Trustee to perform and observe all of

the terms and provisions with respect to the Vendce
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under the Interim Conditiconal Sale Agreement or

the Lesgor under the Interim Lease or (b) the

obligations of the Trustee set forth in Article IV hereof.
SECTION 5.C4, The Trustee agrees that it will not

manage, control, use, sell, dispoce or otherwise deal

with the Unit or any other part of the Trust Estate

except (1) as required by the terms of the Interim

Lease, the Interim Conditional Sale Agreement, (i1i)

in accordance with the powers granted to, or the authority

conferred upon, the Trustee pursuant to this Agreement,

or (i1ii) in accordance with written instructions from

the Beneficial Owner pursuant to Section 5.01 hereof.

ARTICLE VI
THE TRUSTEE
SECTION €.01. The Trustee accepts the trusts hereby
created and agreesto perficrm the same but only upon the terms
of this Agreement. The Trustee shall not be answerable or
accountable under any circumstances, except for its own
wilful misconduct or gross negligence.
SECTION €.02. Except in accordance with written
instructions furnished pursuant to Section 5.01 hereof and
without limitation of the generality of Section 5.03 hereof,

the Trustece shall have no duty (i) to see to any recording,
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filing or depositing of the Assignment and Assumption,
the Interim Lease, the Interim Conditional Secle Agreement
or of this Agreement, or of any amendments or supplements
thereto or to see to the maintenance of any such recording
or filing or depositing or to any rerecording, refiling
or redepositing of any thereof, (ii) to see to any in-
surance on the Unit or to effect or maintain any such
insurance, (iii) to see to the pesyment or discharge of
eny tax, assessment or other governmentsl charge or any
lien or encumbrance of any Xind owing with regnect to,
assessed or levied against, any part of the Trust Estate, or
(iv) to inspect the Unit at any time or ascertain or inguire
as to the performance or observance of any of the Lessee's
covenants under the Interim Lease with respect to the Unit.
SECTION 6.03., The Trustee makes (1) no representa-
tion or warranty as to the value, condition or fitness for
use of the Unit or as to its title thereto, or any other
representation or warranty with respect to the Unit
whatsoever, and (ii) no representation or wsrranty, as to
the validity, legality or enforceability of this Agreement,
the Assignment and Assumption, the Interim I.ease or the

Interim Conditional Sale Agreement, or as to the cor-

rectness of any statement contained in any thereof.
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SECTICON 6.04, No moneys received by the Trustce
hereunder need be segregated in any manner except to the
extent required by law and may be deposited with the Trus-
tee under such general conditions as may be prescribed by
law in the general banking department of the Trustee and

the Trustece shall not be liabtle for any interest therecn.

- -t

SECTION 6.05. The Trustee shall incur no liability
to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, order, certificate, report,
opinicn, bond or other decument or paper believed by it
to be genuine and believed by it to be sigred by the proper
party or parties. The Trustee may accept a copy of a resolu-
tion of the Roard of Directors of any corporete party, cer-
tified by the Secretary or an Assistant Secrectary of said
party, as duly adooted and in full force and effect, as
conclusive evidence that such resolution has been duly
adopted by said Board and that the same is in full force
and effect. As to any fact or matter the marnner of as-
certainment of which is not specifically described herein,
the Trustee may for all purposes hereof rely on a certificate,
signed by or on behalf of the party executing the same,
as to such fact or matter, and such certificate shall
constitute full protection to the Trustee for any action
taken or omitted to be taken by it in good faith in re-

1iance thereon, In the administration of the trusts here-
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under, the Trustee may execute any of the trusts or powers
hereof and perform its powers and duties hereunder directly
or through other agents or attorneys and may., at the expense
of the Trust Estate, consult with counsel, acccuntants and
other skilled persons to be selected and emp_oyed by it,

and the Trustee shall not be liable for anything done, suf-
fered or omitted in good faith by it in accordance with

the advice or opinion of any such counsel, accountants or
other skilled persons.

SECTION 6.06. 1In accepting the trusts hereby
created, the Trustee acts solely as trustee hereunder and
not in its dindividual capacity; and all persons, other
than the Beneficial Owner, having any claim against the
Trustee by reason of the transactions contemplated hereby
shall look cnly to the Trust Estate for payment or satis-
faction thereof.

SECTION 6.07. The Trustee shall be entitled
to reasonable compensation for its services hereunder and
the Beneficial Owner agrees to pay same to the extent not
paid by the Lessee pursuant to the provisions of the In-
terim Lease.

ARTICLE VII
INDEMNIFICATICH OF TRUSTEE BY THE BENEFICIAL OWNER
SFCTION 7.01. The Beneficial Owner hereby agrees,

whether or not any of the transactlions contemplated hercby
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shall be congummated, to aseume liability for, and does
hereby indemnify, prctect, save cnd Keep harmless the
Trustee, and 1ts succecsors, assigns, legal representatives,
agents and servants, from and against any and all lia-
bilities, obligations, logsses, damages, pcnalties, taxes,
claime, actions, sults, costs, expenses and disbursements,
including legal fees anc¢ expences, of whatsoever kind and
nature imposed on, incurred by or asserted against the

Trustee or 1te successors, assigns, legal rerresentatives,

>

£

zents and servants (whether or not alsgo indemnified against

-

a

o)

by the Lessee under the Interim Lease or alsc indemnified
against by the lanufacturer or any other person) in any
way relating to or arising out of this Agrecment, the
Assignment and Ascumption, the Interim Lease, the Interim
Conditional Sale Agreement, or the performance or
enforcement of any of the terms of any thereof, or in

any way relating to or arising out of the manafacture,
purchase, accepntance, rejection, ownership, delivery,
lease, possession, use, operation, condition, sale,
return or other disposition of the Unit (including, with-
out limitation, latent and other defects, whether or not
discoverable, and any claim for patent, tradenark or

copyright infringement), or in any way relating to or

arising out of the administration of the Trust Estate




or the action or inaction 0f the Trustee hereunder,
except only in the case of wilful misconduct or gross
negligence on the part of the Trustee in the performance
of its duties hereunder. The indemnities contained in
this Section shall curvive the termination of this
Agreement with regpect to all amounts for which indemnity
is provided hereunder arising out of events occurring at
or prior to guch termination. In addition, 1f necesssary,
the Trustee shall be entitled to indemnification from
the Trusgt Ecstate for any and gll liebilities, obligations,
losses, damages, penallles, taxes, claims, actliong, suite,
costs, expensesg or dlsbursements incemnified against
pursuant to this Section 7.0l to the extent not reim-
bursed by the Legsee, the lanuiacturer, the Beneficial
wneyry or any other perscn; and to gecure the same the

Trustee shall have a lien on the Trust Estate prior to

any interest therein of the Peneficial COwner.

ARTICLE VIII

TRANSFER O? THE RBENEFICIAL OWNER'S INTERILSTS

SECTION 5.01. The Beneficial Cwner shall not
assign, convey or otherwise transfer any of ite right,
title or interest in and to this Agreement or the Trust

Estate, except that all, but not less than all, of its

right, title and interest in and to this Agreement and
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the Trust LEstate may be assigned, conveyed or transferred
by the Bencflcial Cwner to any corporation which shall
enter into an agreement or agrcements, in form and sub-

4o FU. A

stance satisfactory to the Trustee, the Msnufacturer,
the Guarantor and tne Lessee, whereby such corporation
becomes a party to this Agreement and agreecs to be

bound by all the terms of, and to undertake all of the
obligations of, the Beneficlal Cwner contained in this
Agrcement. Uvpon any csuch disposition by the 3Beneficial
Cvner to a successor corporation s above provided, such
succegsor shall be deemed the "Berneficial Owner" for all
purposes hereof; and cacn reference herein %o the
Beneficial Owner chall thereafter be deemed a reference

to such successor;

]

rovided, however, that i1f such

successonr i1s nct a corporetion with a combined capital
and surplus of at least $50,000,000, the Reneiicial Owner
shall, unlegs the Trustee chall have waived such require-
ment in writing, continue to be secondarily liable for
such successor's primary obligations undcr Section 7.01
hereof unlesg such successor is the Lessce.
SECTICN 8.02. 1If the Beneficial Owner shall

propose to transfer ite interests hereunder pursuant to
Section 8.01 hereof, it shall give written notice to the

Trustee, specifying the name and address of thz proposed

transferee, and enclosing the agreement or agreements




17

3

referred to in said Section 8.01, together with the

C

instrument or instruments evidencing the avoroval of the
form and substance thereoi by the Manufacturer, the

Guarantor and the Lessee.

ARTICLE IX
SUCCESSOR TRUSTER

SECTION 9.01. (a) The Trustee or any successor
thereto may resign at any time without cause by gilving at
least 30 days!' prior written notice to the Beneficilal
Owner, such resignation to be effective on the date
specified in such notice. In addition, the Beneficial
Owner may at any time remove the Trustee without cause
by an instrument in writing delivered to the Trustee. In
the case of the resgignation or removal of the Trustee, the
Beneficial Cwner may avppoint a successor Trustee by an
instrument signed by the RBeneficial Owner, If the Beneficial
Owner shall not have appointed a successor Trustee within
30 days after notice of such recignation or removal, the
Trustee may apply to any court of competent jurisdiction to

P

appoint a successor Trustec to act until such time, if any,
as a successor shall have been appointed by the Beneficial
Owner as above provided. Any successor Trustee so appointed
by such court shall immediately and without further act be

superseded by any successor Trustee appointed by the Beneficial

Owner within one year from the date of the appointment by such

court.
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(b) Any successor Trustee, whether appointed by a
court or by the Beneficial Owner, shall execube and deliver
to the predecessor Trustee an instrument accepting such
appointment, and thereupon such successor Truastee, without
further act, shall become vested with all ths estates,
properties, rights, powers, dutles and trusts of the pre-
decessor Trustee in the trugts hereunder with like effect
as 1f originally named as & Trustee herein; sut neverthe-
less upon the written request of such succeszor Trustee,
such predecessor Trustee shall execute and dziiver an
instrument transferring to such successor Trustee, upon the
trusts herein expressed, all the estates, properties,
rights, powers andé trusts of such predecessor Trustee, and
such predecessor Trustee shall duly assign, transfer,
deliver and pay over to such succesgsor Trustee any property
or moneys then held by such predecessor Trustee upon the
trusts herein expressed.

(c) Any successor Trustee, however avvpointed, shall
be a bank or trust company having its principal place of
business in the Borough of lManhattan, City and State of
New York, and having a combined capital and surplus of at
least $25,000,000, or if there be such an institution willing,

able and legally qualified to perform the du:ies of the

Trustee hereunder on reasonable or customary terms.
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(d) £ny corporation Into which the Trustee may be
merged or converted or with which it may be consoclidated,
or any corporation resulting from any merger, conversion
or consolidation to which the Trustee shall be & party,
or any corporation to wnich substantially all the business
of the Trustee may be transferred, shall, subject to the
terms of paragraph (c) of this section, be the Trustee

R PR : Fal adln o -
under thig Agreement without luruvnel act.

ARTICLE X
SUPPLEMELTS AND ANENDMENTS TO THIS AGREEMENT
AND OTHER DOCULENTS
SREOTICN 10.0L. The Beneficial Owner will

cause the Trustee To enter into the permenent financing
arrangements witn resnect to the Unit and other railroad

& i
eouinment (which eculnment shall include two diesel loco-

2 jS i !

motives substentially egimilar to the Unit) contemplated

j

by this Agreenent, the Assignment and Asgumption, the
Interin Lease and the Interim Conditional Sale Agreement
upon the completion of docunentation relating thereto
satisfactory to the Beneiicial Cuner and to amend this
Agreement in accordance with the provisions of Scction 10.02
hereof to reflect the terms, and/or take sucn otner action

ag may be neccssary or advisable to efiect the purvoses,

of such financing arrangemente.




SECT'ION 10.02., Subject to the provisions of
Section 5.02 herecf, at any btime and fron time to time,
upon the written request of the Beneficial Ovner, the

Trustee chall (1) execute, together with the Beneficial

rn

Owner, a supplement herecto for the purpo

A

e of adding
provisions to, or changing or eliminating provisions of,
this Agreement a2s specified in such recuest znd (i1) enter
into or consent to such writiten amendment of or supple-
ment to the Assignment and Assumpticn, the Irterin

Lease or the Interim Conditional Sale Agreement as the

Guarantor, the Lescee or the Manufacturer, ac the case may

be, may agree to and a

[§¥]

y be specified in such reguest,

e
I

9]

or execute and deliver such written waiver or modification
of the terms of the Assignment and Agsumption (or the rignts
arising therefron), the Interim Lease or the Interim Con-
ditional Sale Agreemen®t as may be cpecified in such reguest,
SECTICIH 10.C3. It shall not be necescary for
any written request of the'Beneficial Cvner furnicshed pur-
svant to Section 10.02 hereof to specify the oparticular
form of the vroposed document to be executed pursuant to
sald Section, but it shall be sufficient if suach request
shall indicate the substance thereof.

SECTION 10.Ch. Promptly after the =xecution

by the Trustee of any document centered into parsuant
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to Section 10.02 hereof, the Trustee chall meil a
conformed cony thereof to the Beneficial Owner, but
the failure of the Trustee to mail such conformed cony shall

not impair or affect the valldity of such document.

ARTICLE XI
MISCELLAKREOUS

SECTION 11.01. This Agreement and the trusts
created herecby in any event chall terminate and this Agree-
ment shall be of no further force or effect upon the earlier
of (a) the sale, transfer or other firnal disposition by the
Trustee of all property, including =1l right, title and
interest of the Trustee in and to the Interim Conditional
Sale Agreement, the Interim Lease and the Unit, at any time
part of the Trust Estate and the final distribution by the
Trustee of all moneys, cther property and proceeds constitut-
ing the Trust Estate, as the Beneficial Owner may at any time
direct, or (b) twenty-one years less one day after the date
of the earliest acknowledgment of the execution of this
Agreement by any party herecf; otherwise this
Agreement and the trusts created hereby shall continue in
full force and effect in accordance with the terms hereof.

SECTICN 11.02. The Beneficial Owne2r shall not
have legal title to any part of the Trust Essate. No

transfer, by operation of law or otherwise, of the right,

title and interest of the Beneficial Owner in and to the




Trust Estate or hercunder chall operate to terminate this
Agrecrment or the trusts hereunder or entitle any successor
or transieree of the Eeneficlal Cwner to an accounting or
to the transfer to it of legal title to any vart of the
Trust Estate.

SECTION 11.03. Any assignment, cale, transfer
or other conveyance by the Trustece of the interest of the
Trustee in the Interim Conditiocnal Sale Agreement, the
Interim Lease, the Unit or its rights under the Assignment
and Assumption made pursuent to the terms of this Agree-
ment, the Interim Conditional Sale Agreement or the In-
terim Lease shall bind the Beneficial Owner and shall be
effective to transfer or convey all right, title and
interest of the Trustee and the Beneficial Owner, in, to and
under the Interim Conditional Sale Agreement, the Interim
Lease, the Unit or the Assignment and Assumption. o
purchasecr or otner grantee shall be required to inguire
as to the authorizatlion, necessity, expediency or regu-
larity of such assignment, sale, transfer or ccnveyance
or as to the application of any sale or other proceeds
with respect therceto by the Trustee.

SECTION 11.0!, Nothing in this Agreement,
whether express or implied, shall be construed to give to

any person other than the Trustee and the Beneficial Owner

and their respective successors and assigns, any legal or
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equitable right, remedy or claim under or in respect of

this Agreement; but this Agrcement shall be held to be

for the sole and exclusive benefit of the Trustee and the
Beneficial Owner and their respective successors and assigns.,

SECTION 11.05. Unless otherwise expressly speci-

fied or permitted by the terms hereof, all notices shall be
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(i) if to the Trustee, addressed to 1% at its office at 15 Wall
Street, New York, Ilew York 10015, (ii) if to the Rene-
ficial Owner, addresscd to the Beneficial Quner a2t its
fice at 111 Yestminster Street, Providence, Rhode Island
02903, Whenever any notice in writing is required to be
given by the Trustee tc the Beneficizl Cwner, such notice
shall be deemed given and such requirement saticfied if
such notice is mailed by regular mail, vostage prepaild,
addressed to the Rencficiel Owner at the address last known
to the Trustee as the address of the Beneficlal Owner.
SECTION 11.0£2. Any provision of this Agreement
which 1s prohibited or unenforceable in any Jurisdiction
shall, as to such Jjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any Jjurisdiction shall not invalidate or

render unenforceable such provision in any other jurisdic-

tion.




SECTIOCI 11.07. No term or provision of this
Agreement may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by
the party or other person against whom enforcement of the
change, waiver, discharge or termination is sought; and
any waiver of the terms hereof chall be effective only in
the specific instance ond for the specific pirpese given.

SECTION 11.08, This Agreement may be executed

-t

by the parties hereto in several sevnarat

g
M

CCu

nterparts, eacn of

S

which when so executed and delivered shall bz an original,
but all such counterparts shall together constitubte but one
and the same instrument.

SECTION 11,02, All covenants and agrecments
contained herein shall be binding upon, and inure to
the benefit of, the Trustee and its respective successors

and a

n

signs, and the Beneficial Owner and its successors
and, to the extent permitted by Article VIIT hereoct,
its assigns. Any request, notice, direction, consent,

walver or other instrument or action by the Beneficial

Owner shall bind its successors and assigns.

2

SECTION 11.10. The headings of the various
articles herein are for convenience of refersnce only and

shall not define or limit any of the terms or provisions

hereof.
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SECTION 11.11. This Agrcement shall in all
respects be governed by, and construed in aczcordance with,
the laws of the State of Wew York, including all matters

of construction, validity and performance.

IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be duly execuled as of the day

and year first above written.
BANKERS TRUST COMPANY

By

Vice President

INDUSTRIAL LEASING CORPORATION
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ASSTGNMENT AND ASSUMPTICH

THIS AGREEMENT, dated as of April 1, 1971, between
DE QUEEN & EASTERN RAILROAD COMPANY (the "Assignor") and
BARYERS TRUST COMPANY, as Trustee under an Interim Trust
Agreement dated as of Aporil 1, 1971 (the "Assignee"), between
said Trustee and Industrial T.easing Corporation:

WITNESSETH that in consideration of One Dollar and

cther good and valuable consideration paid by the Assignee
to the Assignor, the receint of which is hereby acknowledged,
and oi the mutual promises herein contained and of the release
and discharge by the lanufacturcr of the Assignor from its
duties and obligations under the Purchase Contract in the
Consent and Agreement being executed simultaneously

herewith:

1. The Assignor herebhy assigns and transfers
unto the Assignee, its successors and assigns, all of the
right, title and interest of the Assignor in and to that
certain purchase agreement between the Assignor and General
Motors Corporation (the "Manufacturer ") evidenced by that
letter from the Manufacturer to the Assignor dated May U4,
1970, attached hercto as Annex A (the "Purchase Contract"),

pursuant to the terms of which the Manufacturer would manu-

facture one Model GPLO Diesel Electric General Purpose Loco-

motive for the Assignor (the "Unit"),
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2. The Assignee agrees that 1t will be bound by
and conmply with all of the terms and ccnditions of the
Purchase Centract.

3. The Assilgnor represents that the Purchase
Contract was duly authorized and lawiully executed and
delivered by it for e wvalid consideration on the date
thereof (assuming due auvuthorization, execution and delivery
by the Manufacturer) and that on such date it wag and still

is a valld and existing agreement binding uwyon 1it,

L, The terms of this Agreement and all rights and
obligations thereunder chall be governed by the laws of the
State of llew York,

5. The Ascignor acts nereunder solely as Trustee
under tnhe Interim Trust Agreement referred to hereinzbove
and 7128 no perconal lizbility arising from the dutics and
obligations assumed nereunder and all persons dealing with
tne Assignee hercunder agree to look solely to tne Trust
Ectate (as defined in the Interim Trust Agreement) with
respect to the’satisfaction of all such duties and obli-

gations.

IN WITNESS WHEREOF, the parties hercto, each
pursuant to due corporate authority, have caised this

instrument to be executed in their respectivz corporate

names by duly authorized officers and their respective




corporate seals to be hereunto affixed,

first above written.

[Corporate Seall]

Attest:

Asgistant Secrelary

[Corporate Seal]

Attest:

Uz
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g

Asslstant

all as

of the

date

DE QUEEN & BFASTERN RAILROAD COMPANY

By
Title:
BANKERS TRUST COMPANLY,
AS TRUSTIZE
By

Vice Preside

nt
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7  ELECTRO- I,V OTIVE DIVISION

GENERAL MDTOREB CORBIOAATION : !

LA GRANGE MR (U JLLINOIS
. May &, 1970

Mr. J. L. Flemming = SRS FAUUP
Vice President & General Manager : e :
DeQueen & Eastern Railrocad Company

810 Whittington Avenue .

Hot Springs, Arkansas . ' 7

Dear Mr., Flemming:

We are attaching three (3) copies each of the following documents
relating to the purchase of one (1) GP40 locomotive. ceoT

1. Proposal No. 70-294 dated May 4, 1970, covering your
purchase of one (1) GP40O locomotlve.

2. Modification pricing covering the locomotive extras
as agreed upon in our meeting of April 22, 1970. Please
note in the modification pricing the charge of $824.00 _
covering the application of 18" cast iron brake shoes. T !
This price is still in question. We will resolve this -
price which we believe should be reduced considerably,
and will show the corrected price on the Summary Quotation o
which will be issued 30 days prior to dellvery of the ' . !
locomotive. '

Also note that the Cycoil engine air filter is being
applied at no charge.

3. Specification No. 8056 dated June 2, 1969,
This locomotive is preseui.y scaeuuled to ship in December, 1970. K

You may sign and return the original copy of this proposal and it
will be considered a firm order. If you prefer to usz your own

purchase order form it will be acceptable to us, but in that case
we ask that you make refercnce to the Terms and Conditions on : ‘
the reverse side of our proposal.

We sincerely appreciate the opportunity of quotlng on your re- '
quirements.

."Veii)tluly yours, e :ﬂ  ‘.. : i
RWW:ja 'Ibw.(hmééke/“)z L”“J T
Attachment District Manager : , Eﬂgljl,

ZIP COVE 6LARA Southwestern Region
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ELECTRO~MVIOTIVE DIVISION
,,)f,‘ GCENERAL MOTORS CORFPORATION E%l’\f}
#“7 LaGrango, Niinois 60625 (312) 485-7000 . oardt

e

LOCOMOTIVE PROPGSAL NOD. T0-29%

This proposal, inclusive of the conditions stated on the reverse side hereof, when
accepled inwriting constitutes an agreement to purchase the following equipment:

ar

1 Purpece Locowuiw, por

Caec (1) =000 1P lizdel GPLO Diczel Electric 2
éa qu J\u—kc ?, l909g

Coaoer
Elcctro-lotive Division Specificatlon lio. £0506,
mCQ PZ'iCO pQZ‘ nevd Cg:jl‘:) locomtivc v 4GB e P VP B T T o OB €0 B0 O KR EA Y 1 e F O & B e OV A $ 216’500
Locomotive Modifications &3 1isted on Page 2 eeomcevemcoveenacosewwes § 4,448

Total price per Logomdtive with thove noted wodifications,
y.o.n.’ ;.m ;’lﬂnt' I,,,CQQ*’ J.ll.uOiG B 00 90 W o8 CF () PGS €5 T W WP B T3 63 T WD LD WD T Y &6 WP SO MR W & 7 €T 0 O .') 220&918

Shipment from factory proposed for . DLGTZIDER,,—19 70—

(Proposed delivery issubject to prior order)

Accepted thisdate May 13 1970 Signed thisdale _ }ay k. 97—
For_DZ CQUETTT & DASTTRI RAILIOAD COURANY GENERAL MOTORS CORPORATION

ELECTRO-MJT
La Grange, Hhre

/ ': 7/ — .
By /,/ T By A
/ Vico Prosi Y R)?/ cimier .
ce President ?{ L tmnage

Title Title

PAGE 10F 2.
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TEESMS A0 COGINDIITHDNS

FERIOD OF OFFLR
This offer will remaiin open for o period of GO days
from the date of the proposal.

PIICT ADJUSTMENTS

The priee for the equipment herein deseribed s sibject

to the foliowisns:

(a) U pon acce ptance of this preposal by the Boyer
within 60 days {romn s (lm‘ the price set forth
herein {or the basic cquiprent and standac |
madifications shadl remain neos for shipments de-
livered within 210 days (rom the date of this
prn'vmdl

(b) Price of hasic equipment and standard m ndmm-
tions delivered more than 210 davs from the date
of this proposad may be adjusted to the price cur-
rently in effect on the date of skipment, hmited
however, to a masinuin cumaiaiive escalation of
5¢¢ per year from the dute of this proposal,

{c) Trices ol specialiies and modifivations not in-
cluded in the basic specilications of the equipment
and not of Seller's desten and mianufacture are
subject to adjustment by the Seliev at any time
prior to the delivery of the equipment.

Seller shall in no event be responsible for, and ne pro-
tection arainst escalation s affarded for, defanit or
delay in delivery occasioned by any cause beyond its
control such as outlined in the “Detays” clause,

Conversely, if delivery delavs resuit throuch fault of
Sciler the prices determined as set forth above, and as
though no dclay in delivery had cecurred, wiil prevail,

CERTIFICATE OF ACCIPTANCE
Upon delivery of the cquipment to the F.O.B. or ac-
ceptance point calied for herein, Buyer will furnish
Seller a certificate, in quadruphcate, exccuted by 1ts
autherized ascent, stating that sien cquipment has been
delivered and is accepred without reservation on its

behalf.

PAYMINT OF PURCHASE PRICE

Upon exccution of the Certificate of Acceptance and
H

receipt of Scilee’s invoice, Buver will pay the full pur-
chase price of the cguipinent, toeother with expense
incurred by Seiler for eoltection or otiier charaes.
Seller will not deliver equinmaent until Boyer specifies
in writing a mcthod of payment acceptable to Seller,

TANLS

In addition to the purchase price, Buyer will assume
and pay all lawfully applicabie axes inciuding sales
and use taxes and/or gross receipts or gross income
taxes in the nature of sales taxes (other than State or
Federal Income and Fxcess Profits Taxes) levied or
imposed and arising out ol the sale, use or delivery of
the equipment cailed for herem,

TITLL AND LIADILITY TOR DAMAGT
Notwithstanding deiivery of the equipnent ta Buyer

and its richt to the use thereol, the Gtic to the equip-

nient specified herein dhald nat pass frora Selier until
the purchase price 1s fuliy paid, and Buyer witl perform
ail acts necessary to ])mhu and assure retention of
title to the equipmient i Scller.

“Although legal title in and to the deiivered equipinent

is retained by Seiler untii receipt ot the full purchase
price, Buyer wil assume and not be veicased from its
obligation to pay such purchase price in the event of
any damage, loss or destruction of the equipment after
delivery to the F.O.B. point,

PATINTS
The Seller shall defend any suit or proceeding hrought
gpainst the Buycer so far as based o a claim that equip-

ment of Seller’s specification, or any part thereof, fur-
nished under this contract constitutes an ifrinzement
of any patent, il notified promyely inwriing and wiven
authority, information and asdstance (at Setier’s ex-
pense) for the defense of sames and tie Seller shall
pay all damages and costs awasded therein against the
Buyer,

In case said equipment, or any part thevenf, s in such
suit hield to constitute infrincerent and the wse of said
cquipment or partis enjoined, the Selier shall at his
apunn and at his own expense, cither precure for the
B\l)(‘l the n' ‘ht to continuce using siid Lq\lx')munl or
part, or replace same with non-infringing equipiment,
or mudh\ lt 50t hecomes non-i 1!111\('111 cor remove the
entire equiptnent and refund the purchase price and
the tansportation and instaliation costs thereof.

Uhe Setier will not assie liab ity {or patent in{ringe-
ment by reason of prrchase, manufacture, saie, or useof
devices not included in and covered by its specification,

The forepoing states the entirs liability of the Setler
for patent infringement by said equipment or any part
thereof.

DELAYS
Should delivery of the equipmant covered by this pro-
i " J
posal be delayved due to cases beyond the control of

Selier, mdl.(\n"v but not linnted to. lute desten changes -

or other actions taken by Buver: acts of God: acts of
the Govermnent of the United States or of any State or
political subdivision thereof : fices, toods, explosions or
other catastrophics: epidemies and quarantine restrics
tions; acts of a public enemy: any strikes, slowdowns or
labor shortages of any kind; any matenal, transporta-
tion or utility shortage or curtaiiment; delave of a sup-
plier due to any of the forezoin 7 causes, and the Scelier

L

promptly notifies the Buyer thereof in writing, the tine

aliowed [or performance will b extended by a period
of thne equal to the period of delay,

SIRVICING
Seller will, when requived. provide a service represent-
ative to assidt Buyer, in a consulting capacity, in placing
the equipment into operating condition,

TRANSPORTATION
For the purposc of enabling Seller's service represent-
ative(s) to fulkll Scller's oblimition under this contract,
Buyer will supply such representative(s) with trans-
portation over 1s lines.

WARRANTY
Seller warrants ta the oviginai user that the locomotive
is of the kind and quality deserioed in the specification
referred to herein and s suitabic {or the ordwary pur-
poses for which such equipmient is used.

Seller further warrants the locomative to be free from
defects in material and workmanship which may de-
velop under normal use and service within two years
from date of delivery or before the locomotive s
bren operated 250,600 miles winchever event shail
first occur. Sciler aprees to correct such defects, which
exarnination shall disclose to Seller’s satisfaction to be
de{ective, by repair or replacenent F.OH. factory and
such correction shall constitute fulfitiment of Seller’s
oblication with respeet to such defeet under this
warranty,

Seller warrants specialties not of ity own speeification
or desizn to the same extent that the Suppiters of such
specialties warcant such items (o Sciler,

T'here are no warrantics, exprered or implicd, made
by Neller except the wareantu o vt out abowve.
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PROPCSAL NO.
MODIFICATION
PRICILG

Overspeed control with warning whistle, 4 to 6 cecond time delay, service
rate eapplication with power knoclkdcwn and suppresiion e-emeesecececccwcsencecess $ 150 ?

Provicion for control service application as provided by the P2A
application valve eevswccarcncmcmns o 2 0m e 49 21 o 2 0m et a Y e  LETE LT L PR TARES $ 350

Multiple unit control ~esmewecamacanas - ———— e e e e RN AN LA N -

<
—
Y
N
i
(@]

1U2A end ¥l sclector valve for multinle unit operotion with 63L breke

equippcd 10C0IIh 1703 ewwovemwwomwa~ o 2 08 0 e v B 4 2 O 2 G 3 S O e 3 3 O 0 D S 0 @ A o 0 O 0 8

<>
3
v

Sanding Control traiuliﬁcd pneum&tically . 2 2 50 o B W @ o O (D e e Ay 00 T 6 OF o U DY G D S R A e v e )

<7
=
3

Engine turning Jock wanmccavoannea e o1 2 P 5 0 e e 3 O O D €25 O 9 0 GO A 0 O R O S 0 O 0 0 €5 60 0

<
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v

18" cast iron brake shoes in place of basic LL" 5hoeS wemmccamscccscconccanvans

<r
[oe]
O
=

<
o
@
)

Fars GP363 cignal light mounted on cQb roo0f swesmeeccwcocmsnncraccocacnccnnanees

Prize P type air gauge test fittings - (S) o e 10 00 00 0 s 0 O O 08 O e 20 00

>
w
\v

Prime metal cab awnings both cadb slide windows eweenccecccmcccaceccacavvsencenes 5 170
VWind deflectors with mirrors provided front end rear, both cad
glde Windows ~emcesvrecercccvacnonneoan ————— b T L T TR NNy S N %) !

Engincer's and two (2) suxiliary slicde rail mounted cab scats
Vith ara rests on all three (3) CRALE mummeo mmme oo w®: e s oo mn o eon $ 151{»

Cycoil oll engine air filter in place of basic paper Lilier scesmccecscwcecones ﬁ NZC

TOTAL MODIFICATION PRICIG w= e e nevman cenmmmrnsvnsecenee & §,LL5

a 2
N0 Mt PACE .. OF _.

: : - s ma
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CORSENT AND AGRELZME

W
il

The undereigned, GRIERAT, MOTORS CORPORATION (nere-
in enlled the "Manufacturer'), hereby neknowledges notice of
and congents to 211 of the terms of the foregoing Purchase
Contract Assignment and Assumption (nerein cslled the "Assign-

ment and Assumption’, the defined terms therein belng

1

hereinafter vsed with the same meaning) end nn considera-
tion therefor hereby confirms to the Assignee that all
representations, warranties, indernities and agreements of

the Manufacturcr under the Purchase Contract with respect

v

5

to the Unit snall inure o the benefit of the Asgipgnee to

~

the same extent as if originally named the purchaser therein:

and that the Manufacturer consents to the lease of the Unit

by the Asgsignee to the Texas zlahoma & Eastzrn Railroad

},41

Company (herein called the "Lessee") under the Interim Lease

Agreement dated as of April 1, 1971 (herein called the
"Tnterim Lease') between the Assignee end the Lessee and
hereby agrees that the Assignor ie hereby released and
discharged from any and 21l of its duties and obligations
under the Purchasge Contract. It i1s understood tnat the
effectivenecs of this Consent and Agreement is subject to
the condition that concurrently with the execution hereof
the Msnufacturer shall enter into an Interim Conditional
Sale Agreement with Bankers Trust Company as Trustee under

an Interim Trust Asreement dated as of April 1, 1971, be-

tween c2id Trustee and Industrial Leasing Ccrporation




and that concurrently herewitn said Trustee tnall lease

the Unit to the Legssee under the Interim Leace.

GENERAL MOTCRS CORPCRATICN

By

Title:




EXHIDIT IT TO
INTERIM TRUST
AGREEMERT

INTERI}M COWDITIONAL SALE AGREEMENT
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WEYERHAZUSER CCOLIPANY

GUARANTOR

and

BAHKERS TRUS

LESSOR

datea as of April 1, 1971




THIS INTERIM LEASE dated as of April 1, 1971,
among TEXAS, OKLAHOMA & EASTERN RAILROAD COMPANY, an
Oklahoma corporation (herein called the "Lessee'),
WEYERHAEUSER COMPANY, o Washington corporaticn (herein
called the "Guarentor"), the owner of all tﬁe cepital stock
of Lessee, and BANKERS TRUST COMPANY, as trustee (herein
called the "Lessor") under an Interim Trust Agreement
dated the date hereof (herein called the "Interim Trust
Agrecement"), substantially in the form of Annex A hereto,
betweern Industrial Leasing Corporation, a Rhede Island

corporation (herein called the "Beneficial Owner") and

said trustee,

-

WITNESSETH :

WHEREAS, subject to the Interim Conditional Sale
Agreement between General Motors Corporation, a Delaware
corporation (herein called the "Manufacturer"), and the
Lesgor dated the date hereof (herein called the "Interim
Conditional Sale Agrcement'), substantially in the form

o' Exhibit IT to ths Interim 7

o

ast fArreement, the Lessor has
acauired one Model GPUO Diesel Elecuric General Purpose ILoco-

motive with Lessee's road number D- 12 (the "Unit"); ana

WHEREAS, the parties hereto contemplate that

prior to June 1, 1971 certain documents relating to the




n

financing of the Unit shell have been entered into, among
which shall be a l.ease of Railrcad Fquipment ccvering the
Unit and other railroad equioment which shall succeed and

replace or result from an amendment to this Lease; and

WHEREAS, the lessce, the Guarantor and the
Beneficial Cwner under the Interim Trust Agreement desire
that until such date or until such further sgreements shall
have been entercd into the Lessece shall lease said Unit

voon the terms end conditiong herein set forth;

NOW, THEREFCRE, in consideration of the premises
and the matual agreements herein contsined, the partics
hereto egree as foliows:

1. LEASE OF THE UNIT AND ACCEPTANCE BY LESSEE.
Subject to the conditions precedent in the immediately
following sentence, the Tessor hereby leases to the ILessee,
end the Legssee herchy leaces from the Lessor, the Unit. The

parties hereto agree that the execution and cdelivery of the

L"\

Certificate of Acceptance referred to in Section 5 of the In-
terim Conditional Sale Agreement by an agent oI the Lessee
shall constitute acceptance by the Lessee of the Unit leased
hereby and that the execution and delivery of such Certifi-
cate is a condition precedent to the elfectiveness of this
Lease.

2. TERM. The term of this Lease shall commence
on the date hereof and shall continue until the earlier of

(1) 5 days beyond the date upon which the Lessor shall have

given written notice to the Lessee that the Lessor




O8]

degires to terminate this Lease or (11) June 1, 1971l.

3. RENT. Subject to such subsequent adjust-
ment as may be mutually agreed upon by the parties hereto,
the aggregate rent payable for the Unit throughout the
term of this Lease shall be $100.00, payable to the Lessor on
the final day of the term herecof. Any payment of the fore-

going rent chall be crealted ageinst any rent due to vl

Lessor {rom the Lessee for the Unit under any amendment here-
to or any subsecuent lease beltween the Lessor and the Lessee
covering the Unit which by its terms requires the payment

of rent for any period including the term hereol.

L4, THE INTERIM CONDITICHAL SALE AGREEMENT. On
the date of thc execution and delivery of this Lease, the
Lessor has purchacsed the Unit pursuant to the Interim
Conditional Sale Agreement with the lManufacturer, it being
specifically agreed to by the Lescee that all of the interests
0f the Legsee in and to the Unit are subject <o and subordi-
nate in all respects to all of the right, title and in-
terest of the lenufacturcer in and to the Unit under the

Interim Conditional Sale Agrecment.

5. LESSEE'S OBLIGATION 10 PURCHASE UNDER CERTAIN
CIRCUMSTANCES. If upon the final day of the Serm of this
Lease the parties hereto shall not have entered into perm-

anent financing arrangements with respect to the Unit and

other railroad equipment (including two diesel locomotives
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substentially similar to the Unit) as contemplated by this
Leasc, the Interim Trust Agreenent and the Interim Condi-
tlonal Sale Agrecement, the Lessee agrees unconditionally

to purchase and the Lessor agrees to sell, the Unit on

the next succeeding business day. The purchase price

shall be in an amount equal tc the Cwner's Cost (used herein

m is defined in the Interim Conditional Sale

)
0
[a)
)
€0
ct
cr
o
2]

Agreement). Upon such payment the Lessor Sh?il deliver to the
Lessee a bill of sale without representations or warran-

ties of any kind. The full amount of the Owner's Cocot

shall be paid directly to the Manufacturer, for the account

of the Lecsor az a credit against any amounts owing from the
Lessor to the lanuliacturer under the Interim (onditicnal Sale
Agreement.

6. JNDEMNIFICATION AND EXPENSES.

(a) Genersl Indemnity. The Lessee agrees, whether

or not any of the transactions contemplated hereby shall
be consummated, to assume liability for, and does hereby
indemnify, protect, save and kéep harmless the Lessor,

the Beneficial Owner and the Trust Estate (used herein as
that term 1s defined in the Interim Trust Agreement) and
thelr respective successors, assigns, agents and scrvants,
from and against, any and all liabilities, obligations,
losses, damages, penalties, claims, actions, suits, costs,
expenses and disbursements, including legal fees and ex-
penses, of whatsoever kind and nature, imposed on, incurred
by or asserted against the ressor, the Trust Hstate or the

Beneficial Owner or any of their respectiive successor:s,

assipgns, agents and scrvants, in any way




)

relating to or arising out of this Lease, the Interim

Trust Agreement, or the action or inaction of the Lessor as
trustee thereunder, or the manufacture, purchase, ac-
ceptance or rejection under the Interim Conditional Sale
Agreement, ownership, delivery, lease, possesslon, use,
operation, condition, damage, destruction, loss, sale to

or by the Leesor, return or other dispositicn of the Unit

(including, without limitation, latent and other defects,

6]

whether or not discoverablc by the Lessor or the Lessee, and any
claim for patent, trademark or copyright infringement),

except only that the Lessee shall not be reguired to indemnify the
Lessor, the Trust Estate or the Beneficial Owner or their
respective successors, assigns, agentc and servants, for

loss or liability in respect of the Unit arising from

acts or events resulting from the wilful micconduct or

gross negligence of the party otherwise to be indemnified
hereunder, If any vparty hereto shall have knowledge

of any claim or liability hereby indemnified against, it

shall give prompt written notice thereof to the other

party.

(b) Particular Indemnity. WYWithout limitation

of Section G(a) hereof, the Lessee agrees: (1) to pay the
fees and disbursements of the Lessor as trustece under the

Trust Agrecment throughout the term hereof and (1i) to

pay all of the costs and expenses incurred by the Lessor and
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the Benefilcilal Owner, or any counsel zcting on their

benhalf, in connection with the preparation, execution

and delivery of thig Lease, the Interim Conditionsl Sale
Agreement or the Interim Trust Agreenent or sny waivers

with respect thereto. Upon payment in full by the ILessee
or the Guarantor ol any Iindemnitilies contained in Section
€(a) or 6(b) hereof, it shall be subrogated to any

rights of the individual. or corpcration indermified in
respect of the matter against which indemnity has been
given., The indemnities in favor of the Lessor under ,
sections 6(a) and G(b) shall inure to the benefit of the
Lessor in its capacity as such and as trustec under the
Interim Trust Agreement. The Lescee's obligations under Sec-
tiong G(a) and 6(b) shall be that of primary obligor ir-
respective of whether the individual or corporation indemni-
fied shall also be indemnified with respect to the same
matter under the Interim Trust Agreement or the Interim

Conditional Sale Agreement.

see agress to nay, and to

n

(c) Taxes. The Le
indemnify and hold the Lessor and the Beneficial Owner harmless
from, all license and registration feces and all sales,
use, personal property and other taxes, levies, imposts,
duties, charges or vilthholdings of any nature (togethef
with any penalties, fines or interest thereon) arising
at any time prior to or during the termthe Unit is
leased hereunder, or upon the return of such Unit tothe
Lessor, and imposed against the Lessor, the Beneficial Ovmer oy
the Trust Estate or otherwise, by any federal, state or

local government or taxing authority upon or with respect

to such Unit or upon the purchase, ownership, delivery,




leasing, possescion, use, operation, return or other dig-
position thereof, or upon the rentals, receints or earnings
arising therefrom or upon or with respect tc this Leasc,

the Interim Trust Agreement and the properties of the Iessor
covered thereby, the Trust Estate, the Interim Conditional
Sale Apreement or upon the iﬁcomé or other proceeds received

with respect to the property held in trust by the Less

ox
under the Interim Trust Agreement (excluding, however, [(ederal
taxes on or measured by, the net incowe of the Beneficial
Owner and taxes, fces or other charges of any other jurisdic-
tion which are bascd on, or measured by, the net income of

trie Beneficial Owner and (i) imposed by the jurisdiction in

D
o

S

which tne principal office of the Beneficial Owner is locatec

.y

or (ii) imposed by any other jurisdiction in vhich the Tene-

r cther charges as

Bty
@
0
03]
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ficial Owner is subject So taxes,
the result of business or transactions unrelated Lo this Lease
and excluding any taxes on or measured by any fees or compen-
sation reccived by the Lessor for services rendered in connectlion
with the transactions contemplated hereby ) uniess and to the
2xtent only that any such tax, levy, impost, cuty, charge or
withholding 1s being contested by the Lessee in good faith and

by appropriate proceedings and the nonpayment thereof does not,

[ ol ST SN

il : . LY N X 4 . e - sl ~4 o .
1 the opinicn of the Lessor, adversely affect the title,

property or rights of the Lessor hereunder or ander the Interinm

Conditional Sale Agreement. In case any report or return
is required to be made with respect to any obligation of the
Lessee under this Section G(c¢c) or arising out of this

Section €(c¢), the Lessee will either make such report or

return in such manner as will show the interests of the Lessor
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revort or return tothe Lessor and the Manusacturer ov will nobtify
the Lessor w«nd the Monufacturcr of such requirement and make gsuch
repert or return in such manner as shall be satisfactory

to the Lececry an tho Manufacturer.

(d) Continuing Indemnity. All the indemnities

contained in paragraphs (aj. (b) and (c) of this Section 5
shall continuve in full force and effect in accordance

with their terms notwithstanding the expiration or other
termination of this Leace and are expressly made for the
benefit of, and shall be enforceable by, the lLesgscr and the

Beneficial Owner; nrovided, however, that if at or orior

to the expiration of this Lease the parties hereto shall
have entered into permanent financing arrangements with
respect to the Unit and other railroad eqguipment as con-
templated by this Interim Lease, the Interim Trust Agrec-
ment and the Interim Conditional Sale Agreement, all of

the aforementioned indemnities shall thercupon cease.

7. LESSEE'S OBLIGATICHS UNCONDITIONAL. The Lessee
agrees to pay amounts owing hereunder on the due date
thereof in immedietely available funds tothe Lessor at its
address set forth in Section 10 hereof or to such other
person at such other address as may be herein designated or
from time to time designated by the Lessor in writing; and the Lescee
hereby agrees that its obligation to pay such amounts shall

be absolute and unconditional under all circumstances, in-

cluding, without limitation, the following circumstances:
(1) any setoff, counterclaim, recoupment, defense or other

right which the Lessee may have against the Lessor, any sellcer or

K55 e
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manufacturer of any Unit or anyone else for eny rcuson
thatsoever; (11) any defect in the condition, design.
operation or fitness for use of any Unit or the existence
of any liens, encumbrances or rights of others whatsoever
with respect to such Units, wnether or not resulting from

claims against the Lessor not related to the ovmership of such

o

Units; (111) any damage to or loss or destruction of any
Unit or any interruption or cessatiocn in the use or pos-
session thereof by the Lessece for any resson whotsoever; (iv)
any insolvency, bankruptcy, reorganization or similar pro-
ceedings by or against the Lecsee; or (v) any other event or
circumstances whatsoever, whether or not similar to any

of the foregoing. To the extent permitted by applicable

law, the Lessee hereby waives any and all righte which it may
now have or which at any time hereafter may bz conferred
upon it, by statute or otherwise, to terminate, cancel,

quit or surrender the lease of the Unit except in accord-
ance with the expresec terms hereof. If for any reason
whatsoever this Lease shall be terminated in whole or in
part by operation of law or otherwise except as specifically

provided herein or shall be disaffirmed by any trustee or

receiver for the Lessee or the Lessor, the Lesscee nonetheless amre

to pay to the Lessor an amount equal to such amounts at the

time such amounts would have become due and payable in
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accordance with the terms herecof had this Lease not been
terminated or disaffirmed in whole or in part. Fach payment
made by the Lessee or the Guarentor hereunder shall be finel
and the Lessce will not seek to recover all or sny part of such
payment from the Lessor for any reason whatsoever,

8. OBLIGATICNS OF GUARANTOR. The Guarantor,
for value received, hereby unconditionally and irrevocably
guarantees to the Lezsor by endorsement (throvegh its execu-
tion hereof) the due and punctual payment of the Cwner's
Cost payable pursuvant to Secticn 5 hereof, the due and

1 the

(&)

punctual payment of all sums payable by tne Lesse¢e an
due and punctual performance of all other obligations of

the Lessee under this Lease when due, whether by declaration
or otherwise, strictly in accordance with the terms of this
TLease and in case any such payments or obligations are not
so made or performed the Guarantor agrees punctually to pay
or perform the same,

The Guarantor hereby agrees that its obligations
hereunder cshall be absolute and unconditional under all cir-
cumstances, including, without limitation, the following
circumstances: (a) any setoff, counterclaim, recounment,

defense or other right which Lessee may have against the ILessor,

the Manufacturer or anyone else for any reason whatsoever;
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(b) any defect in the condition, desinn, operation or
fitness for use of the Unit or the exictence of any
lieng, encumbrances or rightes of others whatsoever with
respect to the Unit, whether or not resulting from
claims againct the Lessor not related to the ownecrsnip of
the Unit; (¢) &ny damage to or loss or destruction of

the Unit or any interruntion or cessation in the use or

AC OO e vy £ hyu 4+ 2 v oy ~vy - s -
possegssL ion thereof DY the Lessee for ally Ireoson ‘,":i.u_ltf;OGVO.t‘s

proceedings by ov egainst the Locssee: (e) the tekinz by the
Lessor of any steps to enforce any of its rights or
remedies under this lease against the Iecsee or the Unit;
(f) the invealidity, illegality or unenforceability of

this Leasc or the digaffirmance thereof in any insolvency,
benxruptcy or reorganization vproceeding relating to the
Lessee; (g) the existence of any law, regulation or

decree now or hereafter in effect which might cause or

permit to be invoked any alteration in the time, amount,

manrer of payment or performance of any of the Lessee's obli-

gations under this Lease; or (h) any other event or cir-
cumstances whatsoever, whether or not similar to the

foregoing. This guaranty shall continue to b2 effective

or be reinstated, as the casc may be, if at any time




payment or perforimance of any of the lesseceis obligaltions
under this Lease is rescinded or must otherwise be restored
or returned by the Lessor upon the insolvency, bankruptey or

the Lerssee, or ctherwise, all as thoush such

M
o

H
o

reorganizatior
payment or performance had not occurrcd. The Guarantor

waives ahy reguirement of diligence or prompiness on the

part of the lLessor in mexing denand, commencing sult oy eyver-
¢ising any other right or remedy under this Leasse or obher-
wise and any right to require the Loscor to =»yercice any right

or remedy agsinst the Lescee or the Unit pricr to enforcing any

right of the Tessor crgainsd the undersigned norounder,

O. IDENTIFICATION. The Legsee, at its own ex
pense, will cause the Unit to be kept numberec with the
road number with respect thereto and will keer and main-
tain, plainly, distinctly, permanentiy and conspicuously

marked on each side of such Unit, in letters rot less than

one inch in height, the following words

"LEASED TO TEXAS, OXLALOMA & FASTERD
RATLROAD COMPAIY ¥ : TRUST CCM-
PANY, £S OWHER-TRUST SUBJECT TO

A SECURITY INTEREST RECORDED WITH TR
I.c.c.”




or other appropriate words designated by the Lessor, with

..i.

nereto as from

Pt

appropriete changes thercof and additions
time to time mey be required by law in order to protect

the title of the Lessor or the Manufacturer to such Unit

and the rights of the Lessor under this Lease and of the
Manufacturer under the Interim Conditional Sale Agreement.
The Lessee will not place the Unit in operation or exercise
any control or dominion over the same until such name and/or
words shall have been so marked on both sides thereof and

N

will replace promptly any such names and word or words

5

which may be removed, defaced or destroyed. The Le

[0
w

ee
will not change the identifying number of the Unit except
in eccordance with a statement of new identifying numbers
to be substituted therefor, which statement previously shall
have been filed with the Manufacturer and the Lescor by the
Lessee and filed, recorded or deposited in all public of-
fices where this Lease will have been filed, recorded or
depcsited. The cost of marking all such numbars, names
and word or words shall be borne by the Lesseea.

Except as above provided, the Lesscee will not
allow the name of any person, association or cornoration
to be placed on the Unit as a designation thau might be

interpreted as a claim of ownership; provided, however,

that the Lessee may cause the Unit to be lettered with

the names, initials or other insignia customarily used




by the Leegsce or its alfiliates on ral

=iy
i

by them of 1cozane or g similay type Ior convenicnce of
b o)
identificavion of thelyr rights o uce the Unit as permiticd

under thilec fease.

10. RECORDING; FURDMIER ASSURATICES, Prior to
I Ay ey A N N A S -5
the delivery and cotance hercunder of the Unit, the

R LA SRR . el T - 2
Lessee has coused this Leasne angd the Inbterim Conditionsl

('\

Sale Agreement o be filed and recorded witn the

Interctete Commerce Corunlseion in accordance with
, K S Il A O NP s A ey v [P - B2k
Section 2Cc of the Interstate Commerce Act. The

Legszsee will from time to tine do ang verform any acs

and will execute,

deliver, file, register,
record and cdepoglit (and will refile, reregister, rerecord
or redeposit whenever reguired) asny end 8ll further
Instruments reguired by law or reaccnably reguested by
the Lesesor Tor the purpose of oroper protection, to the
satisfaction of the Legescor, of the lManufacturer's angd

the lLessor's respective interests in the Unit, or for the
purpose of carrying out the intention of this Leace anc
the Interim Conditional Sele Agreement; and the TLescee
will promptly furnish to the Lanufacturer and the Lessor
evidences of all such filing, recording or depositi ng,
and an opinion or opinions of counsel for the Lessee with
respect thereto satisfactory to the Manufacturer and the

Lescor. All o1 the foregoing shall be at the lLessece's

expense
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131, FURTHE S cELTCATTONS N 1 i

Lesgccoe agree for tha
&

i L yerimanent firancing arvroncenecnts with resmecl Lo the
into the permanent firnancing arrangenents with resnecli (o 1

. RV i
Nt (whdiceh egquipnent shall in-

Unit and other rallroad
- . Tyen 4 s T - Txy IR+ A e e - py ] 4
clude two diesel locomoitlves subgtantially sivilar to the Unlt)

i : : a7 £33y iatc Triterim Tynof Loryvaoront o :
contemplated by todls Lease, tne Interim Trust Agrecment and

b o e s PN BN ey b A ey e

the Interim Conditicnal Sale Agrcemnent unon bre completion of
1 ‘ P Penanrohly cadtaTan ey F Flho

documentation relating inereto reasonebly satislactory to the

respective counsel of cach and to amend tnhis Lease Lo ref

4 3m - Ty . ey vy
the verme, and/cr take such olher actlon s mzyv be necessary

12. NWOTICES. All notices hereunder shall be in
writing and ¢hall becone effective when depogsited in the
United States certified neil, first-class poslage prepald,
addressed as follows: if tc the Lessor, at 16 Wall Street,
Ilew York, New York 10015, Attention: Corporate Trust Divi-
sion; 1f to the Lessee, at ot Springs, Arkansas, Attention:
Mr., W. C. Scuthard 3 1T to the Guarantor, at Tacona,
Washington 984013 Attention:lr. C. W. Ramey; or addressed

to any party at such other address as such party cshall

from time to time designate in writing to the other varty.,

13. EXECUTION IN COUNTERPARTS. This Lease may be
executed by the parties hereto in several separate counter-
parts, each of which when so executed shall be deemed to be
an original, and in each case such counterparts together

shall constitute but one and the same instrunment.

14, MISCELLANEOUS. Any provision of this Lease




)

vhich is prohibited or uvneniorceavlc In any Jurisdiction
shall, as to such juricdiction, be Lneffective to the ex-
tent of such proribition cr unenforceability without in-
validating the remaining provisions herecol, a2nd any such
prohibition or unenforceability 1n any Jjurigsdiction shal

not invalidate or render unenforceable cuch provision in

any other Jurisdiction. To the extent permitted by appli-
cable law the Lcosce hereby walves osny provigion cof law which
renders any provision hereof prohniblited or urenforceable

in any respect. To term or provisgion

be chansed, waived, alscrarged or
only by &n instrument in writing signed by trhe party against
which the enforcement of the change, waiver, discharge or
termination is scught; and any wailver of the terms hereof
shall be effective only in the gpecific instence and for

the specific purpose given., Thie Lezse shall censtitute

cf'

an agre

ement of lease, and nothing herein shell be con-

C)

m

strued as conveying to the Lessec any right, title or interest
in any Unil excent as a lossee only. The cavtions in

this Lesase are for convenlience of reference only and

shall not define or 1imit any of the terms or provisions
hereor. This Lease snall in all recpects be governed

by, and construed in accordance with, the laws of

the State of New York, including all matters of construc-

tion, validity and performance, provided, however, that

the parties shall be entitled to all rights conferred by

Section 20c¢ of the Interstate Commerce Act, such additional
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o e -

rizghts arising cut of the filing, recording or deposi-
tion hereof and of any assignment hereofl cr cocut of the
mariing on the Unit as shall be conflcrred by the lawsg
of the sgeveral jurizdictliongs in which this Iease or any
assignment hercof ghall be filed, recorded or devosited

and any and all rights arising out of the mariing of the

Unit.

15, SUCCESS0OR TRUSTE e Lessee agrees that in
the case of the appointment oI any successor Trustee pur-
suant to the terms of the Interim Trust Agrecment, such
successor Trustee shall, upon written notice by such sue-
cessor Trustee to the Lessee, succeed to all the rights, powers
and title of the Legsor hercunder end shaell bz deened to be the
Lessor and the owner of the Unit for all vurrvoses hereof,
without the necessity of any consent or approval by the Lecssee
and withcut in any way altering the terms of this Lease

or the Lescce's obligatione hereunder. One such appointment
and designation of the successor Trustee shall not exhaust

the right to appoint and designate further successor trustees
pursuant to the Interim Trust Agrecement, but cuch right

may be exercised repcatedly as long as this Lease shall

be in effect,

IN VITHNESS WHEREOF, the Lessor, the Lessee and the

Guarantor have cauced this Agrcement to be duly executed
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OUNTY OF REJ YORK)

On this day of Apnril, 1971, before me
personally appaareq ., to ne

perscnally XKnown, who be

w
o+
v
"5
ol
e
et
=

N by me duly sworn, says

. Dl . My =r e
is the o f Texas,

fa P Y Yyt L sy P : PN AP ~ PR R TN M

Compony, that tne ceal affixed to the foregoing ineitrunen

K Lo i~ on ~ T e s gy = - e iy oy 4 s ~ 4

is the corporate seal of sald corporation, that said insty
At 1iaae @ Toard cpaiad A benalf R sornoration by

ment vas u_l.unvu anG searLeq On benall 01 sala Crodoration Y

avthority oi its Board of Directors, and he acknowledged

’

that the execut:

of tne foregoing instrument was the

free act and decd of sald corporation,

Notary Public

[ SEAL]

My commission

®

xrires

Lanhone & Bastern Rallroad
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STATE O' NEYW YORX 2
) g0

COUNTY OF HEW YORY)

On this day of Anxil, 1971, before
me personally appeared to me
pergonally knowm, who being by me duly sworn, coys that he

7

is the ol Veyerhaeuser Company . that

1

the seal affized to the Ioregoing instrument is the corporave

seal of sgaid corporation, that sald inctruzert was signed

and sealed on behalf of sald corporation by authority of

iy

ites Board of Direc

., and he acinoledged that the execu-

tion of the foregoing insirument was the free act and deed

Notary Public

[SEAL]

My commission expires .
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STATE OF NEW YORK

COULTY OF MW YORK)

On this

o
85
=
C
4
_
\2
=3
!._J
A% )
o
e
O
=
o

(n
}-

me personally appeared , to me

perconally known, who being by e duly sworn, says that he
is the of Bankers Trust Company, that the
ceal affixed to bthe foregoing instrument is the corporate
seal of said corporatiocn, that sald instrument vas signed
and sealed ow behalf of seid corpnovation by authority of
its Board of Directors, end he acanowledged that the execu-

tion of the foregoing instrument was the frec act and deed

g

24

.

.

of sald corporation.

[Title oi oificer]

[ SE.‘!\X];]

My commission expires .
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to

Interim Conditicnel

Manufacturer's
Speclflicationg

Marufacturer's
!

Quantity

lLessgeels Road Humbher

Delivery

[TV —

Unit Base Price

Modification Coste

Pricc

Total

B

\
Sa,

le Agrecment

GPLO Diezel Electric
General Purpose Locomotive

No. 8056 dated June 2, 1969

McCoock, Illinols

April, 1971, at Deluecen,
Arkansas

$216,500

$ 4,uu8
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UKDEX
AND 1

as trustvee under the Interim Trust Agree-
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LR BIAUST

]
O
o
ey
[
o

N 5 ~ R ~ 7 . [P ) 1 . AT AT
ment dated as of April 1, 1971 (the "Trustee"), and GENERAL

MOTORS CORPORATIC

I, Charles %W. Xemey, Jr., the duly epvolntes
authorilzed renresentative of Texas, Cklahoma & Eastern
Railrozd Compeany (the "Lecsee") for the purpose of the

Interim Leese of Rallrcad Loulnment (the

Weyerhacuser Company ana the Lessee, ¢o hereby certify that
I have received, anoreved and, by executing this Certifi-

cate, have acceptied delivery on behall of the Trustee, under

the Intverim Conditional Ssle

D
.

wgreepnent dated as of Anril 1,
1871, emcng the Trustee, the Hanufacturer and Veyerhaeuser
Company and on behall of the Lessee uncer the Interim ILesase,
of the fcllowing Unit;

TYPE OF EQUIPMENT: One Model GFLO Electric
General Purpose Locomotive

LOCATTION .OF ECUL -
MENT UPCIT ACCEPTALICT DeQueen, Arkanses

DATE ACCEPTE Apri , 1971

ROAD NUMBIER: D-12

e
9]

I do further certify that the foregoing Unit

ct
oy
@

in good order and condition, and appears to con’orm to
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specificaotions applicable thereto and Lo all anplicable

of the Interstate Cummsrce

reguirenents and spocil
Commicsion and/cr United States Department of Transportation

and the Unit has been mariked in accordance with Section ©

of the Interim ILease,.

The ewxecution of this certificate willl in no way
relieve or decrease the responsibility of the Manufacturer
of the Unit for ecny verrsnties 11U has made with respect to

.

the Unit.

AUTLOYLZE
Represent
'IBXAJ, QKILAY

SATLROAD
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